@ﬁ "Labam, Carol" <¢labamig wri.com= on 0628002 | 1:3:49 AM

{___:

Ta: Jonathan Levin FECYUS ZFEC

e *Baran, Jan" <jbaran@wrf.com= 0 —

Subject:  RE: Fallow Up to June 5 Letter

Dear Mr. Levin;

This will respond to your inguiry of June 6, 2002 to the extent
possible, First, you ask, "what percentage of a state L .
association's revenues the Cimpus MBA program brought in." As indicated in
our previgus letters to you, the nort$age gankers Association of America .
("mBaa") is not affiliated with any of the state mortgage bankers associations
and thus it has no immediate access to any Tinancial information from any of
the state associations. In crder to respond to your inquiry, the MBAA has
asked the Texas Mortgage Bankers Association {"TMBA") to provide us any
responsive Tinancial information that it can. TMBA has advised the MBAA that
it has no specific Tine item in it's budget for the Campus MBA program. TMBA
aﬁparent1y treats income fron this program as misce)]aneous income. Based on
the TMBA's budget. the income from the Campus MBA will account for
approximately 2 1/2 to 3 % of its annual income, (Please note that Texas
entered into this agreement with the MBAA in August of 2001 for the first
time. Prior to that time the TMBA received no income from the Campus MBA
program). In addition, theré is no Tine item in the TMBA budget for expenses
associated with the TMBA procram nor is the MBAA in possession of any
information which indicates Fow much the TMBA spends on the Campus MBA
program. However, given that the Camﬁus MBA is designed to be a profit making
opportunity, the MBAA assumes that the TMBA must spead less than 2 1/2 to 3
of its annual exﬁenses on this program. we anticipate that these percentages
are similar to those for other associations, however, as indicated above, our
¢lient has no specific inforration in this regard.

As for your dinquiries regarding the Mortgage Bankers association, we
have been informed that the entire education department, which includes the
Campus MBA ?rugram is budgeted for approximately 9% of the MBAA's income and
aﬁprnx1mate y 8% of i1s experses., However, only one-third of the income of
the education department relates to the Campus MBA agreements with the state
asscciations, and, as indicated in previous correspondence, only 10% of that
income is shared with the states that participate in the program., Thus,
approximately 3% of MBAA's entire budget relates to the Campgs MBA program
with the state associations, with only 10% of the 3% being distributed to the
states {or .3% of the overall budget of the MBaa). Finally, the amount
distributed to the states is treated as an expense of the Campus MBaA pragram

fg;hbudgetary purposes and also is less than 1% of the overall budget of the
MBAA

we trust that this gives you the-information you need. we respectfully .
reguest that the FEC issue an advisory opinion in rasponse to the MBAA'S
reguest.

Jan Baran

Carol Lakam

----- original Message----- .
From: lJonathan Levin {mailto:jlevin@fec.geov]




Sent: Thursday, June Ob, 200! 7:50 PM
To: Laham, Carol

Cc: Rosie smith

Subject: Follow Up to June 5 Letter

This is a reminder as to our conversation this afternocon with respect to the
Harﬁgage Bankers Association of america ("MBA&") and the Texas Mortgage
Bankers

Association ("TMBA"). In yo.r June 5 response to OGC'S May 13 question on
revenue sharing and ather ar-angements between MBAA and the State
associations, . .

you describe the Campus MBA Affiliate Pregram, wherein State MBAs promote
Campus T T -
HB? in exchange for a percen:age of the profits generated from Campus MBA
sales

in t?e gtate. one third of :he State associations, including TMBA, are

TRVD Ve

in this program. I asked a juestion as t¢ what percentage of a sState
association’s revenues this jrogram brought in. Specifically, what is the
range

among the participating Stat: MBas and what is the percentage for the TMBA?

In

addition, I am asking the sane question with respect te the costs to the State
MBAS, Moreover,, what percen:age of MBAA's costs and revenues are associated

?igh this program? These gu:stions pertain to 11 CFR 110.3(a){2)(iiX(G) and
K.

If you find that you ca:i get this information to me guickly, this office

wil1 Process your request as an AOR now. If the information gathering will
take

aﬂlitt1e while, we will wait for your response before making the request an
AR .

This request does not p-eclude our asking follow-up questions after the
your reguest becomes an AOR.

'D - attl.htm




.-'P'-\I

f Jonathan Levin
D606 2002 0749 PM

Tor clahamighwrf.com
e Rosie SmithFEC/US@FEC

Subject:  Follow Up to Jute 5 Letter

This is a reminder as to our co 1versation this afternoon with respect to the Mortguge Bankers
Association of America ("MBAA”) an1 the Texas Mortgage Bankers Association ("TMBA™). In your
June 5 respanse to OGC's May 13 que:tion on revenue sharing and other armangements between MBAA
end the State associations, you describ: the Campus MBA Affiliate Program, wherein State MBAs
promote Campus MBA in exchange for a percentage of the profits generated from Campus MBA sales m
the State. One third of the State associations, including TMBA, arc involved in this program. I asked a
question as to what pereentage of a State association's revenues this program brought in, Specifically,
what is the range among the participating State MBAs and what is the percentage for the TMBA? In
addition, [ am asking the same questior with respect to the costs to the State MBAs. Moreover,, what
percentage of MBAA's costs and rever ues are associated with this program? These questions pertain to
11 CFR 118.3(a)(3)(1i)(G) and (H).

If you find that you can get thi; information to me quickly, this office will process your request
as an AQR now. If the information ga'hering witl take a little while, we will wait for your responss
before making the request an AOR.

This request does not preclude our asking follow-up questions after the your request bacomes an
AOR.
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Wilev Rein & Fieldi g we

June 5, 2002 :E_.
L
Jonathan Lewvin, Esqg. .E_
Qffice of the General C ounsel =
Federal Election Comn ission —
909 E Street, N.W. i
[ g |

Washington, D.C. 20443

Re:  Mortgage Bankirs Asscciation Advisory Opinion Request

Dear Mr. Levin:

On May 9, 200z, the Mortgage Bankers Association of American and the
Mortgage Bankers Association PAC submitted an Advisory Opinion Request to the
Federal Election Comuyr ission. In response to that request, your office sought
additional information .nd clarification before the Office of the General Counsel
would consider the Ma;r 9 submission an Advisory Opinion Request. This letter
will reply to each of yo ir requests in turn.

1y You havz asked for copies of the Articles of Incorporation of the
MBAA (Mortgage Ban cers Association of America} and the TMBA (Texas
Mertpage Bankers Association).

Enclesed please find the Corporate Charter of the Mortgape Bankers
Association of America, as well as a microfiche copy of The Texas Land Mortgage
Bankers Association Cliarter, now the Texas Morigage Bankers Association. This
i1s the best copy of this (locument that we counld obtain.

2} You havz asked for official MBAA documents referring to “affiliate
organizations™ or “affil: ate members” of referring to relationship of MBAA 1o such
organizations. Specifically, you state that these documents should include, but not
be limited to, instructio 15 to State Affiliates as to the organization, policies or
operations of thosea affiliates.

The MBAA pre riously provided its Bylaws which address affiliate
membership. The MB/.A does not provide instructions to the Affiliate Members as
to organizations, policits. or operations of those state associations. Rather, the state
associations are freestanding associations that are eligible for membership in the
MBAA based on the fa:1 that they are already in existence as a state association.

You also ask for official TMBA documents referring to its relationship with
the MBAA, The MBA A is not aware of any such documents.

Y Ad I
BEXTELE Y ]

Ao

rl

irJit

.




Wilev Rein & Fielding e

| Jonathan Levin, Esq.
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| Page 2

3) You ask whether the MBAA represents, or coordinates with state or
local mortgage bankers associations in their federal and non-federal lobbying efforts
and further ask for a description of such representation or coordination. You also

+ ask for a description of such activities if they involve the TMBA.

The MBAA dous not represent state and local mortgage banker associations

| with respect to federal or state lobbymmg. The MBAA is a national association that

represents the interest < f all of its members when lobbying at the federal level, The
MBAA does not lobby at the state or local level nor does it represent eny state
association should that association ¢choose to lobby at the federal level. Further, the
MBAA has no authority to dictate to the state associations what their positions
should be with respect o particular state legislation.

4) You ask for a description of the operations referred to on the MBAA
website under the head ng of State Affiliate Accomplishments. Specifically:

(a) Describe the revenue sharing and recritment partnering acnivities or
arrangements between MBAA and state associations which is referred 10 on the
MBAA website. If such activities involved TMBA, describe those activities or
arrangements.

At present the cnly revenue sharing activities between the MBAA and
approximately 173 of he state associations is an educational program known as the
Campus MBA Affiliatc Program wherein member state MBA's promote Campus
MBA in exchange for : percentage of the profits generated from CampusMBA sales

in that state. A copy of the contract for this program is attached. Texas in currently
engaged in this Progrars.

(b) Describe wt at is emailed in the regional meetings, which involve the
participation of the Sta' e Affiliate members.

Regicnal meetings are held petiodically, in person or via conference ¢ail, to
allow state and local associations an opportunity to participate in a dialog with the
regional representative:; of the State and Local Advisory Council. These meetings
enable these members 1o provide input to the national association as well as to share

+ information with each other. At bottom, this is an informational exchange call.

Regional representatives plan the agenda and moderate meetings. These regional

meetngs are akin to thi: quarterty meeting of other members of the MBAA such as
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Jonathan Levin, Esq.
June 5, 2002
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- the Residential Simgle Fimily members as weil as the Commerciat Real
- Estate/Multifamily Finace members.

(c) State whether the MBA A provides instructions to the State Affiliates,
as to their organization, solicies or operations, in such publications as MBA
Hotwire, Statehouse/Cit 7 Hall Roundup, and MBAround America. Describe such
instructions, including a1y instructions made to TMBA.

No, the MBAA does not provide instructions to State A ffiliates as to their
organization, policies or operations.

(5)  Youask ora description of the significance to a state MBA of
withdrawal of recogniticn of an organization as an Affiliate Organization by the
MBAA Board of Directors.

If the MBAA were to withdraw the recognition of an organization as an
affiliate organization, th: state agsociation would no longer be a member of the
MBAA, and wonld recei ve no benefits of membership.'

(6)  State whuther the State and Local Advisory Council of the MBAA
establishes or has establ shed any rules or policies for the organizations, policies or
operations of the State £ ffiliates. State what those rules and policies are.

The State and L« cal Advisory Council has not established any rules ot
policies for the organizations, policies or operations of the State Affiliates and has
no authority to do so. Tne MBAA has no control over state associations.

1

Notz thar the MBA.\ has proposed a bylaw amendment which would change the name of
the state association member: from “Affiliate Member™ to “State Association member” in order to
eliminate any confusion regarding the term “affilizte.”™ This will clarify that the state associations are
simply members of the MB2 A just a3 any other member is 2 “member” of the MBA A




Wiley Rein & Fieldig e

Jonathan Levin, Esq.
June 5, 2002
Page 4

The above ansvrers 1o your questions have been provided, read and approved
by our client. We trust that this is the information you need. Thus, we once again
respectfully request an advisory opimon that the MBAA PAC is not affiliated with

the TMBA PAC.

! Sincerely,

Witold Baran




THE CORPORATE CHARTER
Mortga; e Bankers Association of Ammerica
As Am :nded Throngh October 15, 2001

1.00 Name.

1.01  The name of such Corporation is Morigage Bankers Association of America.

2.00 Duration.

2.1 The duration of life of this Csrporation shall be perpetual,

300 Address,

301 The address of the registere office of the Corporation shall be 208 South LaSalle Street,
Chicago, [llinois 60604, and the nan ¢ of the registered agent shall be CT Corporation System.

4.0 Purpose.

4.01  The purpose for which this corporation is otganized is to be a trade association, as provided
in Section 103.5 (a)(19) of the General Not For Profit Corporation Act of 1986 As Amended.

5.00 Membership.

5.01  The membership of the Corporation shall consist of regular and associate members.

51¢ Regular Members.

5.11 Business crganizations and financial institutions that are regularly in the business of
originating, servicing, or investing ir. mortgage loans or other types of real estate finance.

5.20 Associate Members,

5.21 Business organizations, finar cial institutions, and individuals that regularly provide services
or products for business organizatior s or financial institutions eligible to be regular members.

530 Honorary Members.

3.31 Individuals who have served all or part of two terms as a member of one of the Boards of
Governors described in the Bylaws, or the predecessor Board of Governors, or who have served as
elected officers, for two years, and who have retired from active business.




The Corporate Charter - Mortgage Band ers Association of America
Proposed Amendmenrs, October, 2001

Page 2

6.00 Membership~Effect of Chaiter Changes.

6.01 No member in any class of membership shall become ineligible for continued membership
in such class by reason of any change made in the Charter after election to membership.

7.00 Liabitity of Members.

701  No members shall be liable, vither jointly or severally, for the debts of the Comporation in
excess of unpaid current membership dues.

8.00 Application for Membershiy.

8,01  All applicants for membershi|y shal! indicate by appropriate means that they are in accord
with and conduct their business in conformity with the purposes of the Canons of Ethics and
Standards of Practice.

9.00 Officers.

9.0f  There shall be elected officers aid appointed officers.

9.02 Elected officers inciude the Chairman (or Chairwoman), Chairman- (or Chairwoman) Elect
ardd Vice Chairman (or Chairwoman).

9.03  Appointed officers include the President, Secretary, and such other officers as the Board of
Directors inay create.

2.04 Eligibility to hold elected oTice is restricted to officers of business organizations or
financial institutions that are regular r embers.

2.05  All elected officers shall be ek cted by vote of the regular membership at the Annual
Meeting of the Association. All appointed officers shall be appointed annually at the first regular

meeting of the Board of Directors. In both cases, unexpired terms shall be filled in accordance with
procedures prescribed in the Bylaws.

10,00 Board of Directors.
10.01 The affairs of the Corporation shal! be managad by a Board of Directors.

10.02 The membership of the Board of Directors shall be selected in such manner and shall have
such qualifications as the Bylaws pres ribe.




The Corporaie Charter - Mortgage B.nkers Association of Ametica
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10.03 The Board of Directors by resolution, may designate one or more boards, councils or
commifttees, which, to the extent provided in said resolution or in the Byiaws, shall have and
exercise the authority of the Board »f Directors in the management of the Corporation.

10.04 Such Board of Directors s1all consist of the Chairman {or Chairwoman), Chairman- {or
Chairwoman-) Elect, and Vice Clairman (or Vice Chairwoman), and seventeen (17) Directors,
unless otherwise set forth in the Brlaws. In addition, the President shall serve ex officio as a non-
voting member.

11.00 Fiscal Year.

1101 The fiscal year of the Corpiration shall commence on October first and end on September
thirtieth.

12.60 Annual Meeting,

12.01 The Corporaticn shall hold i annual meeting of its members within 90 days after the close
of the fiscal year and at such place, either within or outside the State of Hlineis, as shall be selected
by resolution of the Board of Direct srs.

13.00 Voting.

13.0F The right to vote is limited to designated officers of business organizations and financial
institutions as provided in the Bylaws,

14.60 Indemnification of Directo rs, Officers, and Emplovees.

14.01 The Comoration shall inder wify any person who was or is g party or is threatened to be
made 2 party to any threatened, pending, or completed action, suit, or proceeding, whether civil,
criminal, administrative or investigative {other than an action by or in the right of the Corporation)
by teason of the fact that he or she is or was a Director, Officer, or Employee of the Corporation
against expenses (including attorneys' fees), judgments, fines, and amounts paid in seitlement
actuzlly and reasonably incurred by irim or her in connection with such action, suit, or proceeding if
he or she acted in good faith and in 1 manner he or she reasonably believed to be in or not opposed
to the best interests of the Corporati»m, and, with Tespect to any criminal action or proceeding, had
no reasonable cause to believe his or her conduct was unlawful. The termination of any action, suit,
or proceeding by judgment, order, :ettlement, conviction, or upon plea of role comtendere or its
equivalent shail not, of itself, create a presumption that the person did not act in good faith and in a
manner that he or she reasonably helieved to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had reasonable cause to believe
that his or her conduct was unlawfi,
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14.02 The Corporation shall inderwnify any person who was or is a party or is threatened to be
made a party to any threatened, pending, or completed action or suit by or in the right of the
Corporation 1o procure a judgment i1 favor by reason of the fact that he or she is or was a Director,
Officer, or Employee of the Corporation against expenses (including attorneys’ fees) actually and
reasonably incurred by him or her in connection with the defense or settlement of such action or suit
if be or she acted in good faith and in a manner he or she reasonably believed to be in or not
opposed to the best interests of the C'orporation and except that no indemnification shall be made in
respect of any claim, issue, or matte - as to which such person shall have been adjudged to bé liable
for negligence or misconduct in the performance of his or her duty to the Corporation unless and
only to the extent that the court in which such action or suit was brought shal} determine upon
application that, despite the adjudication of liability but in view of all circumstances of the case,
such person is fairly and reasonably entitled to indemnity for such expenses that such court shall
desm proper.

14.03 To the extent that a Director, Officer, or Employee of the Corporation has been successful
on the merits or otherwise in defens: of any action, suit, or proceeding referred to in Section 14.01
and 14.02, or in defense of any claim, issue, or matter thergin, he or she shall be indemnified apgainst
expenses (including attorneys' fees) actually and reasonably incurred by him or her in connection
therewith.

14.04 Any indemnification under 3ection 14.01 and 14.02 {unless ordered by a court} shall be
made by the Corporation only as authorized in the specific case upon a determination that
indemnification of the Director, Of icer, or Employee is proper in the circumstances because he
or she has met the applicable stanclard of conduct set forth in Section 14.01 and 14.02, Such
determination shall be made by (i) the Board of Directors by a majority vote of a quorum
consisting of directors who wers not parties to such action, sust, or proceeding, or (2} if such
quotumn is not obtainable, or even i.” obtamable, if a quorum of disinterested directors so directs,
by independent legal counsel in a wiitten opinion .

14.05  Expenses incurred in defending a civil or ctiminal action, suit, or proceeding may be paid
by the Corporation in advance of the final disposition of such action, suit, or proceeding as
authorized in the manner provided ir, Section 14.04 npon receipt of an undertaking by or on behalf
of the Director, Officer, or Employet: 1o repay such amount unless it shall ultimately be determined
that he or she is entitled to be indemy ified by the Corporation as authorized herein.

14.06 The indemnification provide1 herein shall not be deemed exclusive of any other rights 1o
which those indemnified may be entiled as a matter of law, both 45 to action in his or her official
capacity and as 10 action in another ¢ ypacity while holding such office, and shall continue as to a
person who has ceased to be a Direct »r, Officer, or Employee and shall inure to the benefit of the
heirs, executors, and administrators ¢f such a person.
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14.07 The Corporation may purciase and maintain insurance on behalf of any person who is or
was a Director, Officer, or Empioy:¢ of the Corporation against any liability asserted against him or
her and incurred by him or her ir any such capacity of arising out of his or her status as such,
whether or not the Corporation woi1ld have the power to indemnify him or her against such Hability
under the provisions hereof.
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1. LOILS SCOTY WILXERGON, Assin ank., Becretary of State, of the State of Texas, do bereby certify
that the foregoing is 2 troe and correct capy of B2 anmdnent to the charter of

THE TEXAS LA{D MWORTCAGE BANKERE ASSOCLAYION

with the endorsement thereon, as the san.e now apheary of record in thes Department.

Dated, li‘nﬁ'ﬂ;: and sealed at Austin, Texas, this

19th_day of..... My . .. ..., A D 1950
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NGRS, at the repular 1 %2 znnuil meeting of the =B EerE
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sF April, 1550 In contdrnity with the Dy-Lavwd theTest, the mMEd-
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of the corporatich in tre respectd merainalter et out; &0OC

WHEREAS, on tha1SEh day of April, 1555, the Zogrd of Traptees
af vhe corprration urahitously voted To amend Tng ¢hartevr of s8ld

capperation Ln :he regaects ad hereinaftar et oul, whlch are

cme S3me regpectd 23 et out 1n %alé reaglution aforesaid.
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5ald corperatlon, candtiiutlng a majority 2f the rrurtena of
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coTpaTition ln 3hO Foilowling Pespectd:

(i) Articie I of eatd Chirter 13 amended o &% to change tne
pame nf 5ald corparajion o Toras MoTrLZaLe Banwerd AR3601ati0N,
and 3a1d artizle I 411l hereafter read as fellows:

ARTICLE I.
The name of thl3 coTpuratlen shatl be:

TEYAS MORIGAGE BANKS KERS ASSOCIATION

[z} article $11 of sald shaTtaT is 4menﬂed £o as t% change

tha princlpal nlace of vasiners of the coprporaticn to rallss, Dellas

taunty, Texis, and daie artlele IIT shall hereafter read as follows:
ARTICLE III.

The erincipal place of buslnel? of the sorporatloh

cpall be at Dajlaa, DPallag County, Texay, 363 the address
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ARTICLE ¥V
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at presidents who are still members of

1n gzod sianding since April 14, 1959,

shall be dlrcc]nr! of the corpsratlon unleos they Tile

o certificate €ith the President that they do not deaire
To Aerve.
(%) Said chartgr is enended by adding thereto a new article
pertatining to membefsnlp In the cerporation and to be 2 Ted artli-
cle numbered VII to|read as follows:
ARTICLE VII,
The membership|of the corparation shall conslst of zuch
persans andclgsaes bf members a) may be provided by the By-Laws

of the czorparatlian.
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CampusMBA

For:

Name of State/Local Association

CarnpusMBA State Affiliate Agreement

This agreement sets forth responsibilities by both CampusMBA and state MBA organizations peraintng ko
affiliating for the purpose of revenue sharing on educationai [Hograms.

CampusMBA agrees to the following points:

1. The CampusMBA/State affilation program offers CampusMBA’s portzlfcommunity to state association
members at no charge. CampusMBA's portal is a powertful online education web community that empowers its
users with cutting-edge information echnology and links t a universe of learning resaurces,

2. CampusMBA offers the state association a 10% royalty on qualified sakes generated in the state. The royalty
s based on all sales occurting in tie state as evidenced by the “ship to” address of the purchaser. The
purchaser [s not required to be a member of either MBAA or the state afiliate in order for the state to eamn
the rovalty. The royalty is paid on a quarterly basis.

3. The State affiliate receives revenue sharing on the following qualifying educational programs:

All Web-based courses (including certification courses)

All Print-based correspondence ¢ourses

All Video-based courses {currently 3 titles - from the School of Mortgage Banking)

All tests from the newiy launche t "Test and Assessment Center* - This offers tests to companies far new
hires, It assists in placernents, Firing decisions, mentoring career paths, and correct placement in training
programs.

4. CampusMBA will provide the State afiliate with a user-id and password for its membership.
CampusMBA will co-brand the educational site by placing a "co-branded” logo on the linked site.

6, Periodically CampusMBA will provide State affiliates with information to include in either their newsletters, or
on their web sites, This information outlines new features of CampusMBA, or new products and services of
Interest to their members.

7. CampusMBA will include state even! notices in its weekly "Industry Campus” e-newsletter. Placements of
information and advertising are at the: sole discretion of CampusMBA and are based on space avaiiable.

8. CampusMBA marketing staff will provide templates of advertising,
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State Affiliate agrees to the fellowing points:

The Siate affiliate provides Campi:sMBA with an Excel spreadsheet containing member information. Name,
company name, address, phone numbers, e-mail. This information is imported inte MBA's database. Pursuant
to the affiliation, MBA may market i's educational offerings to the individuals identified in the membership list.

The state affiliate makes a link from its web site to www.campusmba.org. The link should state "Distance
Education”,

The state affilfate will market, at no cost to CampusMBA, CampusMBA program information at {east 10 times
in & 12 month year. Marketing can nclude but is not limited to the fotlowing:

Newslatter coverage

Advertisements

Inclusion in the state membarship directory

Reviews in e-mail blasts

Handouts at state conferences or other meetings (je. Catalogs, brochures or fiyers)
Bogth space at state conventions or meetings

Product anncuncements or reviews at local membership meetings

8 & ¥ & & & ®

Each marketing plece should be sent to: CampusMBA, ATTN: State Affiliation Agreements, 1519 Pennsylvania
Avenue, NW, Washington, DC 20006

The state affiliate recognizes marketing of CampusMBA programs increases its potential revenue as well as
creates and enhances benefits of membership in the state assoclation.

Madification and/or Cancellation Agreement

C This agreement will remain in effect unless either party notifles the other in writing of intent to cancel,
- Canceflation can also occur due to the fa lure of either party te abide by the terms of the agreement.

In agreement:

Agreed:

agrees 1o affiliate with CampusMBA,

(State Association Name)

State Association Signature: Date;
Title:
CampusMBA Signature: Date:
Title:




s?? Jonathan Levin
G351 12002 0407 PM

Ta: claham@wrf. com
oC Rasie SmihFEC/USEEFEC

Subjeer:  Foltow-up Requests for Information on MBAA

To Carol Laham:

This message pertains to your letter on behalf of the Mortgage Bankers Assaciation of America
("MBAA") requesting an advisery opinion as to whether its SSF is affiliated with the recently founded
SSF of the Texas Mortgage Bankers Association ("TMBA"}. You maintain that MBAA is not g
federation of rade associations, that TMBA is not affiliated with MBAA, and thus their SSFs are not
affiliated with each other. To support your canclusion, you have provided information about the
relationship of the two associations, 15 well as the by-laws of both associations and of the State/Tocal
Advisoty Council, A review of this i 1formation and of the associations’ websites indicates a need for
some more information and clarificat on before this office considers your submission as an advisory
opinion request. See 11 CFR 112.1(c) and {d). Therefore, this affice makes the following requasts:

(1) Provide copies of the Articles of Incorporation of TMBA and MBAA.

(2) Please provide other official MBA A documents referring to “affiliate organizations” or "affiliate
members” or referting to relationship:: of MBAA 1o such organizations. These documents should
include, but ot be limited to, instructions to the State affiliates as to the organization, policies or
operations of those affiliates, Provide other official TMBA documents referring to its relationship to
MBAA. Please state if there are no documents fitting these descriptions.

(3} State whether the MBAA represents, or coordinates with, Staie or local morigage bankers
associations in their Federal and non-Jederal lobbying efforts. Describe the nature of such representation
and coordination. If such activities in solved TMBA, describe those activities,

{4) Describe the operations referred to an the MBAA website under the heading of "State Affiliate
Accomplishments.” Specifically:

(2) Describe the revenue shari g and recruitment partnering activitics or arrangements between
MBAA and State associations which i:; referred te on the MBAA website, If such activitiss involved
TMBA, describe those activities or arrangements.

(b} Describe what is entailed in the regional meetings, which involve the participation of the
State Affiliate members.

(¢} State whether the MBAA provides instructions 1o the State Affiliates, as ta their OTEanization,
policies or operations, in such publicat ons as MBA Hotwire, Statehouse/City Hall Roundup, and
MBAround America. Describe such intructions, including any instructions made to TMBA,

(3) The MBAA by-laws state that recoymition of an organization as an Affiliate Organization may be
withdrawn at any time by the MBAA F oarg of Directors. Please deseribe the significance to a State
MBA of the withdrawal of recognition,




(6) State whether the State and Local Advisory Council of the MBAA establishes or has established any |

rules or policies for the organizations, policies or operations of the State affiliates. State what those rules
and policies are.

LUipon receipt of your respon ies, this office will consider your submissions as an advisory opinion
request. If you have any questions asout this letter, please contact me at 694-1542.
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Federal Eiection Com:nission —
Office of the General Counsel =
999 E Swreer. N.W. -
Washington. D.C. 263 ="
=

Re:  Advisory Opinion Request
Dear Sirs:

On behalf of the Mortgape Bankers Association of Amernica {"MBAA™) and
the Mortgage Bankers Association of Ametica Political Action Commitiee
("MBAA PAC™ also k aown as "MORPAC™), we respectfuliy request an advisory
opinion from the Federal Election Commission pursuant to 2 U.S.C. § 4571 of the
Federal Election Camraign Act of 1971. as amended. (“FECA" or “Act™).

FACTS
1. The MBAA

The MBAA is u national not-for-profit incorporated trade association
representing the real estate finance industry. The MBAA was founded in 1914 and
is recognized 45 an org anization exempt from federal income 1ax under §301{c){(6H)
of the Internal Revenue Code. The MBAAs Bylaws are attached at Exhibit 1.

The MBAA s niembership is composed primarily of “{bjusingss
organizations and financial institutions that are regularly in the business of
originating. servicing. or investing in mortgapge loans or other types of real estate
finance.” MBAA Bylaws., Anticle ITL. §3.12. definition of “Regular Member,”
Specifically. the MBA A currently has 1431 Regular Members. The MBAA also
has 743 Associate Men bers. Associate Members are defined as "[b]usiness
organizations, financial institutions and individuals (hat regulariy provide service or
products for business oganizations or financial institutions eligible to be regular
members.” Id. at § 3.1, State Associations do not qualify as Regular Members or
Associate Members. However. State Associations arc cligible tor membership in
the MBA A pursuant to Article X of the Bylaws. Section 1t.10(a) states that “[ajn
organization, not eligibe for membership. whose interest are similar to those of the
Association and whe ot yerwise meets the requirgments set front time to time by the
Board of Directors. may be recounized as an Affiliated Oryanization.” Amony the
Affihiate Members are 46 state mort2age banking associations (~Stage
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Associations™). These Affiliate Members are accorded the same rights as Regular
Members. Atpresent there are also another 274 Members of the MBAA that hold
other membership stalus (such as honorary or special metnbership) within the
Association,’

The MBAA is not a federation of trade associations. Rather. any state and
local association wishing to become attached to the MBAA may apply to become an
“Affiliate Member" o1 the MBAA. As an Affiliate Member, a state mongage
bankers association must pay annual dues to the MBAA., Regular Members of the
MBAA are not members of state and local trade associations simply by virtue of
their membership, and members of the state and local trade associations are not
automatically membets of the MBAA. Rather, membership in the MBAA is
independent of membership in any state and local association. [n eddition, there are
no formal contractual 1greements berween the MBAA and the state associations.
Further, the state associations are under no obligation to adopt the MBAA bylaws,
nor has the MBAA provided a prototype to the state associations for their own
bylaws.

The MBAA Bylaws provide for a Board of Directors of 20 voting members,
The Board is broken down as follows: One Director shall be the irmmediate former
Chairperson of the ME AA; six directors shall be Regular Members engaged in the
residential single family finance business; three directors shal] be Regular Members
In the cornmercial real estate or multifamily finance business; one director shall be
an employee af an Assaciate Member; one director shall be a current of former
elected or staff officer of 2 state or locat mortgage bankers association; five
directors shali be at-large Regular Members; and three directors shall be the elected
officers of the organizztion. At present. only ong individual on the Board of
Directors has a direct r:lationship to a state or local mortgage bankers association.’
The MBAA also has two Boards of Governors: a Commercial Rea}

deemed o be “Alfiliated Organizations,” That provision states that “[a]n organization, eligihle for
membership, who is located outside of the United States, virtually nene of whose aperations relate o
mortgage luans or oiher types of real estate finance inside the Unired States, and whe otherwise

meets the requirements set from time to time by the Board of Direclors, may be recognized as an
Alfitiate Orpanizanon.”

Thus indivedual is (e Executive Duector of the Mortzage Bankers Association of New
Jersey,

For instance, §16.40(b) of the Bylaws aleo- permits “Internatianal Mesibers”. which zlso are. .. .,
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Estate’Muitifamily Finance Board and a Residential/Single Family Board. MBAA
Bylaws, Article VI, §5.10. The MBAA Bylaws do not identify anv relatonship
between the state MBA's and these two Boards of Govemnors, See, id., Article V],
The Chairperson of the MBAA may ajso designate standing committees of the
MBAA on an annual Hasis. Members of the standing committees must come only
from the membership of the association. 1d. $8.10. Finally, the MBAA Bylaws call
for 2 State and Local ,Advisory Council. This provision states that “[i]n addition to
individuals fiom the riembership, executive officers of state and local morntgage
 bankers assoriations shal be eligible to serve as members of the State and Local
MBA Advisory Council.” Bylaws § 8.60.

The MBAA h: s a fongstanding separate segregated fund, The Mortgage
Bankers Assoctation ¢ f America Political Action Comnittee.

2. The TMRA

The Texas Mo tgage Bankers Association ("TMBA™) is an Affiliate
Member of the MBAZ.. The bylaws of the TMBA are attached. These Bylaws do
rot identify any relaticnship between the TMBA and the MBAA and make no
reference to the MBA A, The TMBA Bylaws indicate that

The pwpose for which this Association is formed is 1o
promot: the proper. professional. educational.
political. and ethical conduct of persons engaged in
the mortgage banking and real estate finance business
in the State of Texas by the holding of frequent
meetings of such persons at stated times and their
association at such meetings and the discussion by
them at such meeting of subjects related 1o the
mortgage banking and real estate finance business,
and the circulation of literature 10 such business
ameng such persons. and by other like means.

TMBA Byiaws, Articl I (TMBA Bylaws attached at Exhibit 2.3 The TMBA was
founded in 19717,

The TMBA has a total of 92 Regular members and 67 Associate Members.
Thirty-three of these m :mbers (22 Regular and 11 Associate) are members of the
MBAA. constituting ar approximate 21% overlap in Membership. However, thesa
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same 33 members con: titute just over 1% of the MBAA s total membership.
Moreover. there are aparoximately 197 members of the MBAA with Texas
addresses. Thus, the 33 overlapping members constitute only 17% of the MBAA's
Texas membership. The MBAA believes these percentages typically reflect the
level of overlapping m :mbership between each state mortgage bankers association
and the MBA A,

The TMBA is t1¢ only state mortgage bankers association to creats its own
separated segregated fi nd, the Texas Mortgage Bankers Association PAC. The
TMBA PAC registered as a separate segregated fund on August 17, 2001,
connected only to the Texas Mongage Bankers Association. and not affiliated with
any other committee. “he MBAA and the MBAA PAC had no role in the formation
of the TMBA PAC,

3. The State/Local A fvisory Council

The Bylaws” of the Advisory Council state that:

The mission of the State/Local Advisory Councit shali
be:

(1} To facilitate and promote grass roots
participation in the relationship between federal. state
and loca governments and the real estate finance
industry:

{13} To facilitate the delivery by MBAA of
member services to state and Jocal mortgage hankers
assoctati »ns and mortgage lenders associations:

(v) To make policy recommendations to the
Board of Directors of MBAA affecting association-
related state and local jssues.

The Bylaws refer to the Advisory Councit as an organization under the authority of the
MBAA. The Council has no: been separately incotporated,
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State/Locul Advisory Council Bylaws, Article I (attached at Exhibit 3 In
addition. the Bylaws cal! for a nine member council, ncluding two representatives
from each of the four operating Regions identified by the United States Diepartment
of Housing and Urban Development. Of these two representatives from each
region, one is a volunteer member of a state association within the region, and one
is a paid executive of ¢ state or local association within the region. The state and

- local associations within the region are entitled to rominate the two memnbers to the

Council. Moreover, e:ch state mongage bankers association is permitted to volte for
the region’s volunteer ind paid representatives. The final member of the Council
shall be the State/Local representative on the MBAA Board of Directors,
State/Local Advisory Council Bylaws, Article IT1, §8 3.10 and 3.40. The Council is
to meet four times per year, twice in person, and twice by electronic means if
desired.

QUESTION PRESENTED

Whether the M3AA PAC is affiliated with the Texas Mortgage Bankers
Association PAC?

DISCUSSION

Based upon Cornmission precedent, the MBAA PAC and the TMBA PAC
are not affiliated becawie the MBAA is not a federation of trade associations and the
two PACs do not meet the indicia of affiliation established by the Commission.

The Commission regulations state that "[a] federation of trade associations is
an organization represe 1ting trade assoctations involved in the same or allied line of
commerce.” 11 C.F.R. § 114.9{g). “Traditionally, such federations have had a
component or affiliated state organizations that are officially recognized as such.™
Advisory Opinion 1995-12, Fed. Election Camp. Fin Guide (CCH) ] 6151 (1995).
Despite the coincidenta; usage of the term “Affiliated Organizations™ this is not the
MBAA model, and the PACs are not “affiliated" as the term js used in the Federal
Election Campaign Act or its regulations. The MBAA does not represent any other
trade association, and it does not recognize the State Associations as cormponents of
the MBAA. Rather. the state mortgage bankers association must apply for
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membership in the MBBAA and pay dues to the MBAA as does any other corporate
member of the MBA£..*

As has always been true, PACs of member organizations of 2 trade
association are not pet se affiliated with the trade association PAC. See 11 CFR
§100.5(g). Thus, the issue in this case is whether the TMRA PAC is affiliated with
the MBAA PAC wher. examined under the Commission's affiliation criteria found
at 11 C.F.R. §100.5(g(4). Itis not. While there are ten such criteria, in the context
- of trade assaciations, the Commission has identified five indicia of affilistion that
are particular]y relevant,

(B} the authority or abiiity of one sponsoring
organizatien to direct or participate in the governance
of another sponsoring organization through the
provisiums of constitutions, bylaws, contracts, or other
rules, o- through formal or informal procedures: {C)
the autt ority or ability to hire, appoint, demote or
otherwise control the officers or othet decision
making employees or members of another sponsoring
organizition; (D) commnion or overlapping
membership between sponsoring organizations
mndicatig a formal or overlapping relationiship
betweer the sponsoring organizations; and ( E)
commo:n or overlapping officers or employers,
indicating a formal or ongoing relationship between
the spor soring organizations . . (I} an active or
significint role by one sponsoring organization in the
formaticn of another.

11 C.FR.100.5(g)4)i1)". See Advisory Opinion 1995-12. Fad. Election Camp.
Fin Guide (CCHY Y 6151 (1995); Advisory Opinion 1994-19_ Fed, Election Camp.
Fin Guide (CCH) § 6120 (1994},

4

Further, as noted ahave, the membership of the two orgamzanons do not overiap i any
sizmflcan manner.

b
The other critena 1iclude whether a SPOnsering Organizanan owns a contrelling interest in
the veting stock of the spon: OTing oTganization of committee, which is not applicable 1o a non-stock
orgamzation such as 2 trade associztion. Ancther indicia is whether a SpOnsSOIIY oreanization has
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These five indiciz of affiliation are absent, which suggests that the MBAA
PACU is not affiliated ‘vith the TMBA PAC. First, the bviaws of the two
organizations do not indicate an ability to participate in the other’s govemance.
While the MBAA permits a single director to be from the state associations, and has
provided for an advisory council, the board presence of 2 state member constitutes
only 3% of the total byard membership. This is not significant.® Moreover, there is
no inverse relationshi) with the state boards — that is the state association bylaws
indicate no relationsh p with the national association board, Further, there are no
other organizational documents, or contracts, or other like documents indicating a
formal relationship berween the organizations. In addition. there does not appear to
be a significant degrec of overlap in the membership of the MBAA and the TMBA.
The TMBA members who also are MBAA members represent a tiny fraction of all
of the MBAA membe s (1%), and only 17% of all MBAA members that come from
Texas’. Conversely. fewer than 25% of all TMBA members are MBAA members.
As discussed further below, these numbers do not approximate the overlap
identified in prior adv sory opinions where affiliation has been found.

As for the other indicia identified by the Commission as relevant, the
MBAA has no “authority or ability to hire, appoint, demote or otherwise control the
officers or other decision making employees or members of” the TMBA or vice-
versa.  Further, there .ire no common or overlapping officers or employers,

any members, officets or e nployees of another sponsoning organizauon which indicates a formal or
angainy relatonship, ar winch indicates the creation of a sucressor entity. This eriteria is applied to
spin-off entities and again s not relevant to this issue. The third and fourth criteria not applicabie in
this case relate (o the provi iions of funds or zoods to another sponsening ormanization, but again,
there is no such provision « f goods or services from the MBAA 1o the TMBA or vice versa. Finally,
the Commission can also lk ok at whether the organizations have similar pattems of contributions or
contributors. This critena ;s inapplicable becanse the TMBA PAC is newly estzblished and there
will be no coordinabien, dirzction, or conirol berween the PACS with respect 1o the rising or
spending of funds. See 11 Z.F.R. §100.5pk4 )i A): tF). (G, (H). i,

r Indeed. ina variet s of apimions relatng o spin-off compames, the Commissicn has
pernutted an overlap m Be: rd memberships withour finding affiliation. Sew Advisory Opimon 1995.
36. Fed. Election Camp. Fis. Guide (CCH) %6172 {1995, Advisory Opinion 1995-23, Fed. Election
Camp. Fin, Guide {CCH) T3206 {1996,

Thus figure 1s derir ed by caleulating only Regular Membership. b the MBAA's Assaciate
Membership 15 meluded. th = number drops beilow 109,
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indicating a formal or ongoing relationship hetween the SPONSONnE Organizations,
nor did the MBAA pl:iy any role in {he formation of the TMBA or the TMBA PAC.
~ Thus. the weight of th 2se criteria argues strongly agains! affiliation,

This conclusion is consistent with the Commission's opinion in Advisory
Opinion 1995-12, Fed. Election Camp. Fin. Guide {CCH) % 6151 (1995). In that
epinon the factual cir ;umstances caused the Commission to determine that the
Independent Bankers .Association PAC was affiliated with the PACs of its affiliated
state associations. However, unlike MBAA, the IBAA was a federation of trade
associations, the bylavss of the organizations cross referenced each other. there were
contractual arrangements between the organizations. there was a significant overtap
i the membership of - he organizations, and the boards of the organizations were
interconnected. These factors represent a material difference that should lead the
Commission to the oposite conclusion here, i.¢.. that the MBAA PAC and the
TMBA PAC are not a Tiliated.

CONCLUSION

The MBAA and the MBAA PAC respectfully request an advisory opinion
that the MBAA PAC is not affiliated with the TMBA PAC,

Sincerely,
om0
,\J?%p".rff - — -

~ Jan Witold Baran
Carol A. Laham
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BYLAWS
Mortgage Bankers Association of America
Aungust 9, 2001

ARTICLE 1. ADMISSION 10O MEMBERSHIP

1.10 Application Form. App:ication for membership in the Association shall be in writing
on the form provided for such use, which form shail include a statement of the Canons of
Ethics and Standards of Practice of the Association and a space for the signature of the
applicant pledging support. Th: application shall be supported by written recommendations
of twe individuals employed by different members of the Association, at least one of whom
shall be an officer, partner or pr ncipal of a regular member firm,

1.20 Acceptance of Application. On receipt, the President shall review the application.
Unless the President determines that the application indicates that the applicant does not
meet the membership eligibility requirements the application shall be accepted. The
President shall return unacceptable applications, or shalt invite the submission of additionat
information to make the applica jon acceptabie.

1.30 Applicant Statns. An applicant whose application has been accepted, but which has
not yet been admitted to metrbership, shall have all the privileges and duties afforded
associate members by these Byliws and by custom. It shall not be a member and shall have
no right to vote, hold office, or hold itself out as a tnember. This status may continue for
two years only, unless affirmatively extended by the Membership Committee in particular
cases.

1.40 Election of Applicant. The accepted application for membership shall be submitted
to the Board of Directors for approval, To be counted, votes of approval or disapproval shall
be retumed within 15 days fromr date the submission was sent. The approval process shall
be conducted bry the President ir entire secrecy, and no record shall be kept by name of the
negative votes but only the fact ¢ f election or not.

otherwise notifies the President i1 writing 15 days from the date the application is submitted
for approval, that the member believes there are facts adverse to the election of the applicant
that the Membership Committe:: should consider, the President shail defer recording the
votes for the applicant. The Membership Committee shall investigate the adverse facts and
shall instruct the President either to record the vote or to re-submit the application to the
Board of Directors with such rcommendations as the Comymittee may make. Negative
votes by more than 15 percent »f the entire membership of the Board of Directors shall
Operate as a rejection of the applizant. No appiicant, fatling in eiection, may be reconsidered
for membership within cne year o f rejection of the application.
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ARTICLEII. VOTING BY MEMBERSHIP

2.10 Voting Delegates. Eact regular member of the Association shali be entitled to one
voting delegate at each memb xrship meeting subject to provisions specified elsewhere in
these Bylaws. All voting delegates shall furnish proper credentials if so requested by the
President.

2.20 Manner of Voting, \oting at membership meetings shail be viva voce unless
otherwise ordered by the Chair. Any voling delegate may demand = division of the house.

ARTICLE III. CLASSES OF MEMBERSHIP AND DUES
3.10  Classes of Membership.

3.11 There shall be three ciasses of membership with rights and responsibilitias as
determined from time to time ty the Board of Directors. The Board of Directors may set
subclasses of members with difiering rights and responsibilities.

3.12 Regular Members. Business organizations and financial institutions that are
regularly in the business of orijinating, SEIvicing, or investing in mortgage loans or other
types of real estate finance shall be considerad Regular Members,

313 Associate Members. Business orgamzations, financial institutions and individuals
that regularly provide service or products for business organizations or financial institutions
eligible to be regular members chall be considered Associate Members.

3.14 Honorary Members. Individuals who have served all or part of two terms as a
member of one of the Boards of Govemors, or who have sarved as an officer for two years,
and who have retired from active business shall be considered Honorary Members.

3.15 Special Members. Under certain circutnstances, business organizations and financial
institutions which would otherwise be regular members may elect special membership, on
an annnai basis,

(8 Origination of sir gle family mortgage loans for others and the member may
not be an apprcved Federa) Housing Administration Mortgagee, or an
approved Seller/Service for either the Federal Home Loan Mortgage
Cerporation or the Federal National Mortgage Association. In order 1o elect
special membership, the primary business of the member must be.

(b}  Members with sfecial membership shall have no right to vote or to hold
office.
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{c}  Members with special membership shall be entitled only to the products
and services of the Association as the Association shall from time to time
determine,

(d}  Members with special membership shall be entitled only to the products and
services of the Association as the Association shall from time to time
determine.

3.16 Small Mortgage Broker Members. Under certain circumstances, small mortgage
brokers applying for membership in the Association, which-would otherwise be eligible
for regular or special membership, may elect small mortgage broker membership, on an
interim basis of up to two years,

(a) Total originatien; for small mortgage brokers may not exceed $25 million
annually. If this occurs, the membership will be transferrad to special
membership.

{b) In order to elect s nall mortgage broker membership, the primary business of
the member must be the origination of single family mortgage loans for
others and the member may be an FHA approved loan correspondent, but
ot an approved FHA Direct Endorsement Mortgagee, or an approved
Seller/Servicer fo- gither Fannie Mae or Freddie Mag.

(c} Members with small mortgage broker membership shall have no right t vote
or hold office,

(d) Members with small mortgage broker membership shall be entitled only to
the products sand services of the Association as the Association shall from
time to time deternine.

{e) After a period not exceeding two years, members under this category would
be transferred to Special membership

3.20 Dues.

3.21 Respensibility for Establishing Dues. The Board of Directors shall establish the
dues for membership in the Association.

3.22 Dues Classes. The Board of Directors may establish a separate dues structure for
each class of member that is cu Tently established or that may be created in the future and
establish subclasses of members with separate dues structures.

3.23 Procedures. The Board cf Directors shali establish procedures for calculating dues

obligations and for collecting d ses payments, including procedures for dealing with non-
payment of dues.
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ARTICLE IV. BOARD OF DIRECTORS

4.10 Number. The Board of [irectors shall consist of twenty (20) voting members. There
shall be seventeen (17) Directo.'s in addition to the three {3} elected Officers. The President
shali serve ex officio as a non-voting member of the Board of Directors.

411 When Terms Begin. Terms for the members of the Board of Directors shall begin
and end at the Annual Membership Meeting.

4.12 Length of Terms. The t:rms of each member of the Board of Directors shall be-for
one year, unless otherwise provided.

4.13 Selection of Board of D rectors. The seventeen (17} Directors shall be selscted as
follows:

() Ome (1) of the Directors shall be the immediate former Chairman {or Chairwoman),

(b) Six (6) of the Directors shall be officers of regular members principally engaged in
the residential single faraily finance business. The Residential Single Family Board
of Govemors shall selec: these Directors,

(c) Three (3) of the Directars shall be officers of regular members principally engaged
in the commercial real e;tate or multifamily finance business. The Commercial Real
Estate/Multifamily Finarice Board of Governors shall select these Directors.

(d} One (1) of the Directors shall be an employee of an associate member. This
Director shall serve a ine-year term and shail be selected by the Nominating
Committes. The Director shall serve a maximum of two consecutive terms.

(e) One (1) of the Directors shall be a cutrent or former elected or staff officer of a state
or local mortgage bankers association. This Director shall SEerve a one-year term and
shall be selected by tlie Nominating Committee. The Director shall serve a
maximum of two consecitive terms.

{f) Five (5) of the Directors shatl be officers of regular members serving at-large.
These Directors shall be selected by the Nominating Committes in conjunction with
the Chairman- (or Chaireooman-} Elect.

(g) If the immediate former 1“hairman (or Chairwoman) is unable or unwilling to serve
on the Board of Directors, ar if the Nominating Committee fails to select its ful]
compliment, or if a Bozrd of Governors fails to select any of its Directors, the
Chairman (or Chairwoman} shal designate an individual to serve in the position that
otherwise would go vacant. By Chairman {or Chairwoman) is meant the individuaj
who will serve or who s serving as Chaimman {or Chairwoman) during the
otherwise vacant Directorship.
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4.14 Meetings of the Board of Directors. The Board of Directors shall hold four regular
meetings each year, one of which shall be held in connection with the Annual Meeting of
the Association. The Board of Directors may also hold one or more special meetings at any
time during the year. The tire and place of its meetings and the notice thereof shali be
determined by the Chairman (o Chairwoman).

4.15 Method. Meetings of th: Board of Directors may be held in person or, to the extent
permitted by law, by telephone zonference call.

416  Quorum. At any meetng of the Board of Directors a-majority of its members shall
constitute a quorum.

4.17  Annual Budget. The Board of Directors shall annually approve and, at its
discretion, revise a budget providing appropriations, within the amount of the Association
funds then in hand, for the canying on of the work of the Association through its boards,
councils, committees, officers, employees, and otherwise,

ARTICLE V, OFFICERS
5.10  Elected Officers.

5.11  The Chairman {or Chair#om;n} is the chief executive officer and shall preside at the
Annual Meeting of the Associaion and all rmeetings of the Board of Directors. He or she
shail represent the Association aad act in its name in carrying out its declared policies.

5.12 The Chairman- {or Chairnwoman-} Elect shall perform such duties as may be
assigned him or her by the Chairman {or Chairwoman}, and in the absence or mncapacity of
the Chairman (or Chairwoman), shall petform the duties of the Chairman (or Chairwoman).

5.13 In the absence or incapacity of both the Chaimman (or Chairwormnan) and the
Chairman- (or Chairwoman-) Elect, the Vica Chairman (or Chairwomnan) shall perform the
duties of the Chairman (or Chair voman).

5.20 Appointed Officers.

3.21 The Board of Directors shall annually appoint a President, a Secretary, and such
other appointive officers as it may consider necessary.

5.22  The President is the chiet operating officer of the Association and shall devots his or
her time and effort 10 conducting the business of the Association in accordance with its
poircies and objectives. He or shz shall:

(a) perform such duties and exercise such powers as may from time to time be
delegated by the Chairman (or Chairwoman} or the Board of Directors;
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(’" (b} supervise, and hav: authority to employ and remove any and all staff officers
and employees of the Association:

(c) subject 1o the approval of the Board of Directors, fix and adjust the salaries or
compensation of al: staff officers and employees within the budget allocations;

{(d) have charge of the membership list;

(¢) issue a notice of election to members:
(f} serve on the Board of Directors as a non-voting member ex officic and keep a
record of all its meetings;

(g} have general charge of the financial affairs of the Association; supervise the
receipt and disburse ment of ali monies; and submit regularly such reports as will
cnable the Board of Directors to evaluate the financia! position of the
Association;

{h) prior to each fiscal year, prepare a budget for submission to the Board of
Directors; and

(1) give a bond to the Association in such sum as the Board of Directors may
require.

(_ 3.23  The Secretary of the Ausociation shall make annual reperts to the Secretary of the
State of Illinois and perform such other duties as may be prescribed by Statute.

ARTICLE V1. BOARDS OF (:O0VERNORS

6.10 Number of Boards of Governors. There shall be two Boards of Governors: a
Commercial Real Estate/Multif: mily Finance Board and a Residential/Single Family Board.

6.11  Composition of the Bo:rds of Governors. The Boards of Governois initially shall
be composed of members of te Board of Govemors as of October 1998 having tetms
scheduled to end in 1999 and later, assuming the then current Board of Governots had
continued to exist.

(a) Each such Govemor whose principul business- is commercial-real -estata- or . -
multifamily finance shall serve out his or her term as 2 member of the
Commercial Real Est: te/Muitifamily Finance Board of Govemnors.

(b) Each such Governor whose principal business is residential single family finance
shall serve oot his o1 her term as a member of the Residential Single Famity
Board of Governors.
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6.12  Future Organization :nd Operation of the Board of Governors, The number of
Governors, terms of office, manner of ¢lection, number of meetings, comymittees, bylaws
and other such matters, shall he determined by each of the Board of Governors for itself,
subject to these Bylaws and to .ipproval by the Board of Directors.

6.13 Anthority and Duties of the Boards of Governors. Fach of the Boards of
Govemnors shall have such awhority and duties as the Board of Directors delegates, The
delegation of authority and (luties may be exercised from tme to time and may be
withdrawn by the Board of Directors at any tune.

ARTICLE VII. TERMINAT] ONS AND VACANCIES

710 Terminations. If 2 meinber of the Board of Directors, inchuding an officer,
terminates his or her principal business employment with a metmber of the Aszociation, the
tenure of that Board member shall not continue beyond the end of the day of the next
Annual Meeting or the end of tt ¢ last day of the sixth calendar momth next following the
termination of employment, wh chever day oceurs later, unless the Board member
undertakes principal business eraployment with a member of the Association prior to such
time.

7.20 Vacancies—Officers.

721  In the event of the abuence, disability, resignation, termination, or death of the
Chaiman (or Chairwoman), th: Chairman- (or Chairwoman-) Elect shall act as Chairman
{or Chairwoman) of the Association.

7.22  In the event of the disatility, resignation, termination, or death of the Chairman {or
Chairwoman) and the Chaimian. (or Chairwoman-} Elect, the Vice Chairman (or
Chairwomany) shall become acting Chairman {or Chairwoman), and in the event of his or her
inability to serve for any reason whatsoever, the Board of Directors shall appoint an acting
Chairman (or Chairwoman) ficm among the former Chaimmen {or Chairwomen) of the
Association for the preceding five YEars.

730 Vacancies—Board of Directors. In the event of the resignation, tenmination, or
death of a Director serving pursuant to Section 4.13 {d) (associate members), (e}
(state or local MBA} or () (at-large), the Chairman {or Chairwoman), subject to
approval by the Board f Directors, may appoint a Director to fill the vacancy,
which Director shall have the eligibility requirements prescribed- under-Article '
The Directors so appointed and approved shall hold office for the remainder of the
unexpired term. The By aws of the Boards of Governors shaii control the filling of
vacant positions allocatec. to each Board of Governors.
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ARTICLE VIII. COMMITTEES

8.10 Standing Committees. The Chairman (or Chairwoman) annually shall designate
standing committees 10 report to the Board of Directors and shall appoint the Chairman,
Vice Chairman {or Chairwoman} and membership of each cornminee from the membership
of the Association. From tim: to time, the Chairman (or Chairwoman) shall review and
determine the objectives and p1 rposes of each committee.

8.20 Special Committees. The Chairman (or Chairwoman) may appoint such special
committees as are necessary. Such special committees -shall be considered at the first
meeting of the Board following their appointment, and, if acceptable, shall be approved.

8.40 Ethics and Standards >f Practice Committee

841 The Ethics and Standirds of Practice Commitiee shall consist of the immedijate
former Chaitman (or Chairwoman), who shall serve as Chair, and up to twelve (12)
members of the Board of Dire:tors, appointed by the Chairman (or Chairtwoman). In the
event of vacancy, the Chairma (or Chairwoman) shall appoint a metnber of the Board to
serve the remaining portion of t1e term.

8.41 The Committee shall riake recommendations for amendments to the Canons of
Ethics and Standards of Practice when the same may appear t¢ be advisahle: make such
Investigations of prafessiona! conduct as it may determine or as may be directed by the
Board of Directors; be authorired to €Xpress its opinion conceming professional conduct
and the applicability of the Canons of Ethics and Standards of Practice; and be authotized to
recommend that the membership of a member be terminated becanse the professional
conduct of the member is inconsistent with the Canons of Ethics and Standards of Practice,
or suspended pending investigation,

8.43 It shall not be the function of the Committee to consider activities of non-members
of the Association; comment upon alleged operational deficiencies of members; or resolve
business disputes.

844 The Cornmittee shall adtiere to the following procedure;

{a) The Committee 1nay recommend suspension or temmination of a membership
only upor allegalions reduced to written form.

(b)  Upon receipt of allegations that 2 members professional conduct is
inconsistent witll the Canons of Ethics and Standards of Practice, the
Committee shall cause a topy or a summary of the allegations to be
furshed to the member, unless a particular case merits more expeditious
treatment,
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(c) The Committer: or a subcommittee thereof, shall communicate with the
member in writ ng regarding the allegations, setting forth the alleged facts in
sufficient detail 0 give the member a fair opportunity to deny, disprove or
explain them. The communication shall specify which of the Canons of
Ethics and Standards of Practice appear inconsistant with the alleged facts.

(dy In case the Conmittee decides 1o recommend to the Board of Directars that
the membership of the member be suspended or terminated, a copy of the
proposed recommendation shall be maited to the member ten {10} days prior
to its transmittz] to the Board of Directors. - The failure to provide such
netice shall not prohibit the recommendation from being acted upon,

8.50 Nominating Committee.

851 The Nominating Comniittee for the Board of Directors shall consist of nine (9)
members, selected as follows:

{1}  One metnber shl! be the Chairman {or Chairwoman) of the Association.

(2) One member shali be the Chaimman- (or Chairwoman-) Elect of the
Association,

(3) One member shill be the immediate former Chairman {ot Chairwoman} of
the Association.

(4) One member shall be the former Chairman (or Chairwoman) of the
Association, once removed, that is, the Chairman for Chairwoman) who
served two yeas earlier, who shall serve as Chair of the Nominating
Comynittes,

(5} One member shall be a former Chairman (or Chairwoman) of the
Association chosen by the former Chairmen and Chairwomen of the
Association who are actively in business.

{6-7) Two members shall be selected by the Commercial Real Estate/Multifamily
Finance Board o) Governors.

(3-9) Two members shall be selected by the Residential/Single Family Board of
Governors.

3.52 The Nominating Comnmi tee shall submit, at least sixty {60} days prior to the Annua
Meeting, 1o the Board of Directors the names of nomiinees for the offices to be voted on at
the next Annual Meeting and the names of the Directors,

8.33 Notice of the nominatiors shall he given to each regular member of the Association
at least twenty (20) days prior to such election.

8,54 In selecting the candidites to serve as officers, the Committee shall take into
consideration the following:
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/ {a) As to the Chairman {or Chairwoman), Chairman- {or Chairwoman-) Elect,
and Vice Chairman (or Chairwoman), the location of the business of the
candidate so thi 1 the diffarent areas of the country shall be from time to time
represented mn thie leadership of the Association and, if practical, so that the
office of the Clairman {or Chairwoman) and Chairman- (or Chairwoman-}
Elect not be at £1e same time located in the same area.

ib) That the candidate for such office shall be an officer of & regular member
qualified under Section 5.10 of the Charter.

8.55 In selecting the indivicnals to serve as members of the Board of Directors, the
Committee shall take inte consi deration the following:

(a) The Board of Dirsctors should be broadly representative of all segments of
the regular menbership, taking into consideration the variety of sizes,
ownershup types, business types, and locations of member finns and assuring
representation o;” minotities and women, and

(b}  The Board of D rectors should include individuals based on their service to
the industry and the Association.

8.56 The only nominations that m‘ay be voted on are:
( (a) a candidate recoinrnended by the Neminating Committee, or
(b}  acandidate for cffice recommended by the Chairman {or Chairworan) as a
substitute for a candidate, recommended by the Nominating Committee, wha
withdraws from 1he election or is ineligible for the office, or
{c) a candidate for a specific office whose name was submitted in writing signed
by at least 50 o the regular members of the Association and filed in the
Office of the President at least 15 days prior to such annuai election.
8.60 State and Local MBA Advisory Council. In addition to individuals from the
mermbership, executive officers of state and local mortgage bankers associations shall be
eligible 1o serve as members of the State and Local MBA Advisory Council.

B.70  Audit Committee

8.71 The Audit Committee thall consist of no fewer than four (4) members, The
Chaiman (or Chairwoman) shall appoint all the members and shall designate one as chair,
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8.72 The Committee shall:

{a) oversee interna accounting controls of the Association and the Association's
Pension Plan, Zolitical Action Committee, and Research and Educational
Trust Fund;

(b} review the intenal audit activities of the Association and the Association's
Pension Plan, 2olitical Action Committee and Research and Educational
Trust Fund;

{c) review the anual independent audits of the Association and the
Association's P:nsion Plan, Political Action Committee and Research and
Educational Tr:st Fund;

(d}  review the annual reports and the results of the independent audits;

(e) perform other such reviews as may be directed from time to time by the
Board of Directurs;

(f) report 1ts finding s to the Board of Directors.
8.80 Compensation Committee

8.81 The Compensation Cormittes shall consist of five (5) members. For each of the
two years following his or her :ervice chairing the Association, each former Chairman (or
Chairwoman) shall serve as a member of the Commitiee. Each former Chairman (or
Chairwoman) of the Association shall serve as Chair of the Committee during his or her
first year. The current Chairnan (or Chairwoman) of the Association, Chairman- {or
Chairwotnan-) Elect of the Association, and Vice Chairman (or Chairwoman) shall serve
as a members of the Comnmitted,

8.82 The Committee shall develop, maintain, evaluate, revise and implement an
employee compensation systermn for the Association.

8.90 Investment Management Committee

8.91 The Investment Management Committee shall consist of seven (7) members. The
members shall be appointed by the Chairman (or Chaitwoman) of the Association. The
term of the members shall be thee (3) years, with two members being appointed each year,
A member must be a member of one of the Boards of Govemors when he or she begins
service on the Committee, but can compiete his or her term even if no longer a member of
the Board of Governors. Each y=ar, the Chairman {or Chairwoman) of the Association shall
designate as Chair one of the m:mbers of the Committee that has served on the Committee
at least one vear.
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892  The Committee shall:

*—.‘1

(a) review the holdings on the investment accounts of the Association, the
Association’s Retirement Plans, and the Research and Educational Trust

Fund;

{b) Recommend to 1he Board of Directors, and ensure adherence 1o, investment

guidelines that will improve the safety, return, reporting or management of
the investment accounts;

(c) Review and recommend asset allocation strategies for each fund as
appropriate for the various operating needs of the plans, funds or accounts,

as applicable;

{d}  Make recommendations to the Board of Directors for the engagement of
mvestment mana.zers;

{e) Recommend to the Board of Directors appropriate benchmarks for
investment performance;

{f) Evaluate the performance of the investment managers and consultants;

{g) Recommend to the Board of Directors steps that wiil improve the safety,
renirn, reporting ¢ r management of the investment accounts,

ARTICLE IX. RESOLUTIONS-PENDING LEGISLATION

9.10 Approval By Board. No resolution, expressing approval or disapproval of any
pending legislation, shail be submnitted to vote a any Membership Meeting unless it first
shall have been approved by the Fioard of Directors,

ARTICLE X. AFFILIATED ORGANIZATIONS

10.10  Eligibility.

{a) An organization, rot eligible for membership, whose interests are similar to
those of the Association and who otherwise: meets the reguirements-set- fronr- - -
time to time by the Board of Directors, may be recognized as an Affiliated

Crganization.

(b) An organization, =ligible for membership, who is Jocated outside of the
United States, virtially none of whose operations relate to mortgage loans or
other types of real 2state finance inside the United States, and who otherwise
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meets the requi-ements set from time to time by the Board of Directors, may
be recognized as an Affiliated Organization.

10.20 Application, Applicaion for recognition as an Affiliated Organizaton shall he
submitted in writing by the organization to the President and shall include such mfermation
as the President shall request,

10.30 Recommendation of .\pplicant. Completed applications shall be transmitted by
the President to the Board of Directors, which shal] have final approval authority.

10.40 Withdrawal of Recognition. Recognition of an organization as an Affiliated
Organization may be withdrawn at any time by the Board of Directors, without notice.

10.50 Fees. Affiliated Organizations shall pay a fee as established from time io time by
the Board of Directors.

ARTICLE XI. AMENDMENTS

11.10 Bylaw Amendments. 'These Bylaws may be amended or repealed at any regular or
special meeting of the Board of Directors by a vote of a majority of the members present
and voting at such mesting, provided that notice of such proposal to amend or repeal has
becn sent by the Association t each member of the Roard of Directors at least ten days
before said meeting. Any proposal to amend or repeal may itself be amended at any regular
or special meeting of the Board of Directors by a majority vote of the members voting.

ARTICLE XII. NOTICE AND APPROVALS

12.10 Form of Netices, Submissions and Approvals. Notices of meetings of the Board of
Directors or of commitress; notice of proposals to amend or repeal the Bylaws; submissions
for Board approval of applicaiens for membership, nominations or appointments: and
Board approval of such applications for membership, nominatiens or appointments may be
i the form of Post Office or courier service mail, e-mail or fax, to the extent that the vse of
these forms is permitted by law ‘or the purpose.
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BYLAWS
(,— STATE/LOCAL ADVISORY COLNCIL
j Mortgape Bankers Association of America

Revised October 28, 2000

ARTICLE I. NAME

1.10 Under the authority of the Board of Dirsctors of the Mortgage Bankers Association of

Amenca (MBAA). there shall exist an erganizatton known as the State/Local Advisory
Council (Council).

ARTICLE II. MISSION
2,10 The mission of the State/Lc cal Advisory Council shall be:

{a} To Facilitate and promote grass roots participation in the relationship between
federal, state and local governments and the real estate finanee industry:

{b} To facilitate the ielivery by MBAA of member services to state and local
morigage bankers associations and mortgage lenders associations:

i {c) To make policy recommendations 1o the Board of Directors of MBAA
C affecting association- related state and local issyes.

ARTICLE III. MEMBERSHIP
3.10 Composition. The Council shali consist of nine (9} members.

{a} There shall be tw> (2) represenatives from each of the four {4} operating
Regions of the United States Department of Housing and Urban Development.

(b} One (1) of the representatives from each of the Regions shall be a
volunteer member of a state or local association which is in that Region,

and one (1) of the rep-esentatives shall be a paid executive of a state or
local association which is in that Rewvion,

{¢} The ninth membe- shall be the State/Local Representative on the Board of
Directors of MBAA.

3.20 Terms. The terms of the eight {3} Representatives of the Regtons shall be tw o-year
terms. In 2000, all eight (8) Representatives shal| be elected. those from even numbered
Regions for two-vears and those from odd numbered Regions for onc-vear. An individual

wha has served a fuli wo-year erm is not eligible for re-election for two vears, even if that
mdividual changes Regions,
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3.30  When Terms Begin. Tenns for the members of the Council shall begin at the beginning
of the Council meeting during the Annual C onvention of the Association and shall end
immediately priot to such meetiny,

340 Selection. The members of the Couneil shall be elected as described in this Section or
shail be appointed as desciibed in Section 3.60.,

ta) Representatives from odd numbered Regions shall be elected in odd
numbered years and Representatives from even numbered Regions shal] be
elected in even numbered years {(Beginning in 2001),

ib} Elections sha] he conducted by MBAA under the direction of the
State/Local Representative on the Board of Directors of MBAA,

fe} The state and ‘ocal associations in a Region shall be entitled to nominate
candidates to represent that Region. Each association may nominate one ()
volunteer and ¢ne (1) paid executive from any siate or local association in
the Region. Hywever, the volunteer and paid executive may not serve
concurrent temis if they are from the same state. In the evenl muliple
nominees are fron the same state. a rumoff nomination selection process may
be required to Jetermine the final election baljot. MBA shall compile the
final nominatic1s and advise the voling associations of the names of the
mdividuals eligible for election and the name of the associationis) who
nonmunated the individual.

(d} Each s:ate asscciation shall be entitled to one (1} vote for the Region's
volunteer Representative and one (1) vote for the Region's paid executive
Representative. Yoting is by state for practical reasens. and it is anticipated
that state associations will consull with and respeel the preferences of the
local associations in the state when the state association voles,

350  Terminations. If the associntion membership of a volunteer Representative or if the
enployment of a paid exzcutive Representative is 1erminated. the lenture of that
Representative shal: end im: nediately after the next meeting of the Council,

3.60  Vacancies. Vacancies shall be filled by the State’Local Represemative on the RBoard of
Directors of the MBAA,
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ARTICLEIV. MEETINGS

4.10

4.20

Frequency, The Council shali hold at least four regular meetings each vear. Qne
meeting shall be held in connection with the Annual Convention of the MBAA and one
shall be held in eanjunction with the Washington Leadership Conference of the MBAA.
The other two may be he d by electronic means. The tirme and place of the Council's
meetings and the notice thereof shall be determined by the Chair,

Quorum. At any meeting of the Council a majority of its members shal] constitute
quorum,

ARTICLE V. OFFICERS

5.10

Chair. The Council shall have a Chair. It shatl not have a Vice Chair, but the Chair may
designate a member of the “ouncil to conduct g meeting in place of the Chair,

-
[

Selection and Term. The StateLocal Representative on the Board of Drirectors of
MBAA shali serve as the Chair of the Council. If that office is vacant or that indvidugl
cunnd or will not serve, th> Council may elect a Cluir to serve until that office is filled
with an individual who ser es as Chair,

Recommendation to the Nominating Committee of the Board of Directors of
MBAA, Each year that the Nominating Commitiee of the Roard of Directors of MBAA
will be selecting a new State/Local Representative to serve on the Board of Directors,
the Council shall recommend to that Nominating Committee a list of individuals for
selection.

ARTICLE VL. COMMITTEES

610

Standing Committees. The Council shalj cstablish such standing commitices. gs it shall
determine at any regular or special meeting. The duties of the standing committecs shall
be as adopted by the Council. The chair and vice chair of standing committees shall be
appotnted by the Chair, su Hect 1o the approval of the Council. Standing committee
membership is open only to members of the Council.
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6.20  Tusk Forces, The Chair may appoint such task forces as desired. Such task forces shall
expire at the end of the Conncil mecting feld in comunction with the Anmual Convenion

ol the Association.
ARTICLE VII. AMENDMENTS

710  Bylaw Amendments. Thise Bylaws may be amended or repealed at any reguiar or
special meeting of the Council by a vote of 1wo thirds {2/3) of the Council members
chyible to vote, provided that notice of such proposal to amend or repeal has been
mailed to each member o1 the Couneil at least ten {107 days before syid meeting. Any
proposal to amend or repeal may itself be amended at any regular or special meeting, of
the Council by a vote of two thirds {231 of the Counci] members eligilile to vore,




